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CONFIDENTIALITY AGREEMENT

Legrand Holdings, Inc., a Delaware corporation having its principal place of business at 60 Woodlawn Street, West Hartford, Connecticut 06110 (“Legrand”), and the party whose name and principal place of business is set forth below are engaged in discussions in contemplation of a potential business relationship regarding the Pass & Seymour - Whitsett, NC site Capital Asset Liquidation.  If such relationship is ultimately agreed to, the details and obligations of the parties will be reflected in a separate agreement (“Business Agreement”).  Nothing in this Agreement shall be construed as creating an obligation on the part of either party to enter into any such business relationship or any Business Agreement.  To facilitate these discussions, each party (“Disclosing Party”) anticipates providing to the other party (“Receiving Party”) certain related confidential information (“Proprietary Information”).  For the purposes of this Agreement, “Legrand” shall refer collectively to Legrand Holdings, Inc., Legrand North America, Inc., Legrand, S.A., and any of the respective subsidiaries and affiliates of each.
All Proprietary Information shall include all information exchanged by the parties in contemplation of the aforementioned relationship that is disclosed either:  1) in writing; 2) by delivery of items; 3) by initiation of access to such information, such as may be in a data base; or 4) by oral or visual presentation.  Proprietary Information should be marked with a restrictive legend of the Discloser. If Proprietary Information is not marked with such legend or is disclosed orally, it will be identified as confidential at the time of disclosure.will be presumed to be confidential.  The term “Proprietary Information” shall include all such confidential information, the fact of communication thereof, as well as the existence and terms of this Agreement, any resulting Business Agreement and any work performed pursuant thereto.  Notwithstanding the foregoing, the term “Proprietary Information” shall not include information that:  (1) is or becomes generally available to the public other than through unauthorized disclosure by the Receiving Party or its employees, agents, consultants or subcontractors; (2) is or becomes available without restriction to the Receiving Party from a third party who has lawfully acquired such information; (3) is invented or created by the Receiving Party independent of the disclosure by the Disclosing Party as demonstrated by the written records of the Receiving Party; (4) is known to the Receiving Party prior to disclosure by the Disclosing Party as demonstrated by the written records of the Receiving Party; or (5) is authorized in writing by the Disclosing Party to be disclosed without restriction. 

In consideration of the opportunity to review the Proprietary Information and to discuss the possibility of a business relationship, the parties hereby agree as follows:

1. Not to use any of the Proprietary Information for any purpose other than achieving the objectives of this Agreement or any resulting Business Agreement, which shall incorporate the terms of this Agreement.

2. Not to disclose any of the Proprietary Information to any person (including unauthorized personnel of the Disclosing Party), except to those employees, agents, consultants and subcontractors of the Receiving Party who require access to such information for the Receiving Party to achieve the objectives of this Agreement.  The Receiving Party undertakes to take all steps necessary to ensure that such employees, agents, consultants and subcontractors will prior to any disclosure be bound by a confidentiality agreement with terms at least as restrictive as the terms of this Agreement (or otherwise acceptable to the Disclosing Party), and will conduct themselves in accordance with this Agreement.

3. All Proprietary Information remains the property of the Disclosing Party and no copies shall be made by the Receiving Party except as necessary in connection with this Agreement.  Upon the earlier of the termination of this Agreement or the request of the Disclosing Party, the Receiving Party shall promptly return to the Disclosing Party all Proprietary Information without retaining any tangible embodiments thereof, and shall destroy any related notes of the Receiving Party, its employees, agents, representatives or subcontractors, and certify such destruction to the Disclosing Party in writing (email to an authorized representative shall be sufficient for such purpose).

4. Except to the extent prohibited by this Agreement, the parties remain free to engage in the research, design, development, testing, manufacturing, marketing or sale of products related or similar to the subject of these discussions.

5. Not to refer to the other party in any publication, press release or other external communication without express written permission.  Not to disclose Proprietary Information pursuant to legal process without timely notifying the Disclosing Party in order to permit the Disclosing Party to seek an appropriate protective order and/or to waive the Receiving Party’s compliance with the provisions of this Agreement.  The Receiving Party shall not thereafter be liable for disclosing Proprietary Information to any court of competent jurisdiction, provided:  (a) that all commercially reasonable steps for the protection of Proprietary Information are taken; and (b) in the written opinion of counsel, the Receiving Party is compelled to disclose the Proprietary Information under penalty of contempt, censure or other sanctions.

6. The Receiving Party shall immediately give notice to the Disclosing Party of any unauthorized use or disclosure of the Disclosing Party’s Proprietary Information, and shall assist the Disclosing Party in remedying such unauthorized use or disclosure.

7. Unauthorized use or disclosure of Proprietary Information shall irreparably harm the Disclosing Party and entitle it to injunctive relief in addition to all other remedies at law or in equity.

8. Proprietary Information disclosed under this Agreement will be subject to this Agreement for three years following the initial date of disclosure.

9. The Discloser will not be liable for any damages arising out of the use of Proprietary Information disclosed under this Agreement.  Each party hereto shall comply with any and all laws and regulations applicable to the performance of its respective obligations hereunder, including any and all applicable laws and regulations relating to data privacy and data security.  Each party shall be responsible for any costs, expenses and liabilities associated with its own compliance obligations.
10. Neither this Agreement nor any disclosure of Information made under it grants the Recipient any right or license under any trademark, copyright or patent now or subsequently owned or controlled by the Discloser
.
11. Either party may terminate this Agreement by providing one month’s written notice to the other. Any terms of this Agreement which by their nature extend beyond its termination remain in effect until fulfilled
12. The parties agree to work in good faith to resolve any dispute under this Agreement within thirty (30) days following the date on which a party receives notification of such dispute from the other in writing.  Failing such resolution, the parties may exercise all rights as they may have in law or in equity.

This Agreement is solely for the benefit of the parties hereto and the parties each consent and agree that the interpretation of our respective rights, duties and obligations hereunder shall be governed exclusively by the laws of the State of Connecticut without regard to conflict of law principles.  This Agreement may be modified or waived only in a writing signed by the parties.  Wherever possible, each provision of this Agreement shall be interpreted so as to be effective and valid under governing law.  This Agreement may not be assigned by a party without written consent of the other party.  Any attempt to do so is void. This Agreement shall be binding upon each party’s respective successors, legal representatives and permitted assigns.

The parties have caused this Agreement, constituting the entire agreement between them with respect to the subject matter hereof and superseding any and all prior related agreements, discussions and understandings, to be executed as of the last date reflected below.  Once signed, any reproduction of this Agreement made by reliable means (for example, photocopy or facsimile) is considered an original.
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2550 Arthur Avenue
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By:________________________


By:__________________________

Name: Adam Stevenson




Name:  Glenn T. Johnson
Title: 
Vice President




Title:  Indirect Commodity Manager
Date:   
Feb. 19, 2009




Date:  Feb. 16, 2009
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